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Attn: Mrs. Mildred Lee, Room 2303 |

Re: Documents for Recordation JUL 241990‘2§§ PM . ¢

INTERSTATE COMMERNE COMGISSION i Co=7
L’J
In accordance with the provisions of Section 11303 cf tha
Interstate Commerce Act, as revised, and Rules and Regulations of
the Interstate Commerce Commission (the wICC") thereunder,
enclosed herewith for filing and recordation are the following
documents relating to the Indenture dated as of August 16, 1979
(the "Indenture") between Trinity Railcar Leasing Corporation
(the "Company") and NCNB Texas National Bank, Assignee of the
Federal Deposit Insurance Corporation, as Receiver of First
RepublicBank Dallas, N.A. (formerly named Republic National Bank
\{ of Dallas) (the "Trustee"), as Trustee:
N
“~

Dear Mrs. Lee:

1. Three (3) copies of a lease dated July 10, 1989 (the 5
"Texasgulf Lease"), between the Company, as lessor and Texasgulf, q@?ftb
Inc., as lessee, a primary document as defined in the foreg01ng
Rules and Regulations;

2. Three (3) copies of a lease dated July 10, 1989 (the lﬁq%QF“

“%i "ADM Lease"), between the Company, as lessor and ADM
Transportatlon Company, as lessee, a primary document as defined
i in the foregoing Rules and Regulations; N
- 3. Three (3) copies of a lease dated July 1, 1989 (the quf?w.t,
'."3 -

"ConAgra Lease"), between the Company, as lessor and ConAgra, O
Inc., as lessee, a primary document as defined in the foregoing

Rules and Regulations; and

4. Three (3) original Indenture Supplements dated as of ,a’if;'““
July 3, 1990 (the "Supplement"), between the Company and the | ‘
Trustee, a secondary document as defined in the foregoing Rules

and Regulations.

The Indenture was filed and recorded under recordation
number 10737 on August 13, 1979, and supplemented by a lease
dated May 15, 1979 between the Company and The Pillsbury Company
under recordation number 10737-A.
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The addresses of the parties to the enclosed documents are:

1. Texasgulf lease: /
Lessor: Trinity Railcar Leasing Corporation (b
2525 Stemmons Freeway
Dallas, Texas 75207

Lessee: Texasgulf, Inc.
High Ridge Park
Stamford, CT 06904

2. ADM lease: &
Lessor: Trinity Railcar Leasing Corporation \/
2525 Stemmons Freeway
Dallas, Texas 75207

Lessee: ADM Transportation Company
4666 Faries Parkway
Decatur, IL 62525

3. ConAgra Lease: o

Lessor: Trinity Railcar Leasing Corporation ¢J
2525 Stemmons Freeway
Dallas, Texas 75207

Lessee: ConAgra, Inc.
ConAgra Center
One Central Park Plaza
Omaha, NE 68102

4. Supplement:
Company: Trinity Railcar Leasing Corporation

2525 Stemmons Freeway
Dallas, Texas 75207

Trustee: NCNB Texas National Bank
NCNB Plaza
901 Main Street
l16th Floor
Dallas, Texas 75202

A description of the railroad equipment covered by (i) the
Texasgulf Lease is set forth in Exhibit A hereto, (ii) the ADM
Lease is set frth in Exhibit B hereto, (iii) the ConAgra Lease is
set forth in Exhibit C hereto and (iv) the Supplement is set
forth in Exhibit D hereto. The foregoing railroad equipment
consists solely of rail cars intended for use relating to
interstate commerce.

Also enclosed is a check in the amount of $60.00 to cover
the required recordation fees.
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You are hereby authorized to deliver stamped copies of the
enclosed documents not needed for your records to the
representative of Alvord & Alvord who is delivering this letter
and said enclosures to you.

Short summaries of the enclosed documents to appear in the
Commission's Index File are as follows:

1. Primary Document. Lease dated July 10, 1989 between
Trinity Railcar Leasing Corporation, Lessor, and Texasgulf,
Inc., as Lessee, covering various railroad cars.

2. Primary Document. Lease dated July 10, 1989 between
Trinity Railcar Leasing Corporation, Lessor, and ADM
Transportation Company, as Lessee, covering various railroad
cars.

3. Primary Document. Lease dated July 1, 1989 between
Trinity Railcar Leasing Corporation, Lessor, and ConAgra,
Inc., as Lessee, covering various railroad cars.

4. Secondary Document. Indenture Supplement dated July 3,
1990 between Trinity Railcar Leasing Corporation and NCNB
Texas National Bank, as Trustee (relating to Indenture dated
as of August 16, 1979 between Trinity Railcar Leasing
Corporation and NCNB Texas National Bank, Assignee of the
Federal Deposit Insurance Corporation, as Receiver of First
RepublicBank Dallas, N.A. (formerly named Republic National
Bank of Dallas), as Trustee), covering various railroad

cars.
TRINITY RAILCAR LEASING
CORPORATION
Name: F.dean Aiiuss,fR .
Title: vice PlesipenT
MMH:sb
Enclosures

Q:\83543\08894\F0030011
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This Agreement, made this 10th day of July, 1989, between Trinit Ra'a r

Leasing Corporation, a Delaware corporation, with its pringigasfale 88 OO @gs
Stemmons Freeway, Dallas, Texas, 75207 (hereinafter called "Lessor") and ADM
Tiansportation Company, a wholly owned subsidiary of Archer Daniels Midland
Company, a Delaware corporation, with its principal office at 4666 Faries Parkway,
Decatur, Illinois 62525 (hereinafter called "Lessee").

'In consideration of the mutual terms and conditions hereinafter set forth,
the parties hereto hereby agree as follows:

ARTICLE 1: LFASE AGREEMENT

' Lessor agrees to lease to the Lessee, and Lessee agrees to lease from Lessor,
the cars shown on each Rider hereto and such additional Riders as may be added
from time to time by agreement of the parties and signed by their duly authorized
representative (all such cars being hereinafter referred to as the "cars"). Each
Rider shall set forth a brief description of the car or cars covered thereby,
including such facts as the number of cars, the AAR or DOT specifications, rental
charges, term throughout which the car or cars shall remain in Lessee’s service
and such other information as may be desired by both parties. It is the intent
of all parties to this Agreement to characterize this Agreement as a true lease.

ARTICLE 2: DELIVERY

 Unless otherwise specified in the Rider, Lessor agrees to deliver each car
to Lessee, freight charges collect, in the yard of the delivering line at the
point specified by the Lessee, and Lessee agrees to accept such delivery. The
obligations of the Lessor to deliver the cars shall be excused, and Lessor shall
not be liable for any causes beyond the reasonable control of Lessor (including,
but not limited to, delays caused by fire, labor difficulties, delays of carriers
and materials suppliers, governmental authority, late delivery by the manufacturer
of the cars or late delivery by a prior lessee) and, in the event of a delay in
such delivery, Lessor shall deliver the cars to Lessee as soon as reasonably
possible thereafter.

ARTICLE 3: CONDITION OF CARS - ACCEPTANCE

All cars delivered under this lease shall be in satisfactory condition for
movement in the normal interchange of rail traffic and shall otherwise comply with
the description and specifications contained in the applicable Rider; but Lessee
shall be solely responsible for determining that cars are in proper condition for
loading and shipment, except for those responsibilities which, under the law, have
been assumed by the railroads. Lessee shall inspect the cars promptly after they
are delivered and shall notify Lessor in writing within 15 days after delivery
of its rejection of any car, and the specific reasons for such rejection. Failure
by the Lessee to inspect car within fifteen days after delivery, and/or the
successful loading of any car by Lessee, shall constitute acceptance of the car
by Lessee and shall be conclusive evidence of the fit and suitable condition of
such car except to the extent Lessor knew or should have known of latent defects.
At Lessor’s request, Lessee shall deliver to Lessor an executed Certificate of
Acceptance in the form of Exhibit A with respect to all cars.

ARTICLE 4: ENTALS

Lessee agrees to pay to Lessor for the use of each car the monthly rental set
forth in the Rider applicable to such car from the date such car is delivered to
Lessee until such car is returned to Lessor, as hereinafter provided in Article
18. The rental shall be payable in advance to Lessor at 2525 Stemmons Freeway,
Dallas, Texas, 75207, or at such other address as Lessor may specify by notice
to Lessee on or before the first day of the month of the term hereof; provided,
however, that the rental €or each car for the month in which it is delivered shall
be prorated for the number of days (including the day of delivery) remaining.in
such month and shall be payable on or before the first day of the next succeeding

month.



ARTICLE 5: MILEAGE ALLOWANCE

Lessor shall collect all mileage earned by the cars during the lease term and
shall credit to the rental of Lessee, for the annual accounting period, such
mileage earned by the cars while in the service of Lessee, as and when received
from the railroads according to, and subject to, all rules of the tariffs of the
railroads, but only to the extent of the aggregate rental charges payable for such
annual accounting period.

ARTICLE 6: TERM

This Agreement shall be effective as dated and will expire upon the completion
of the leasing arrangement shown on attached Riders of the last car or cars
covered hereunder. The lease term, with respect to all cars covered by a
particular Rider, shall commence on the average date of delivery of the cars
covered by such Rider; and shall terminate as specified in such Rider, unless
sooner terminated in accordance with provisions of this lease.

ARTICLE 7: USE AND POSSESSION

Throughout the continuance of this lease so long as Lessee is not in default
under this lease, Lessee shall be entitled to possession of each car from the date
the lease becomes effective as to such car; and shall use such car on its own
property or lines in the usual interchange of traffic; provided, however, that
Lessee agrees that the cars shall at all times be used: (a) in conformity with
all Interchange Rules; (b) in compliance with the terms and conditions of this
lease; (c) only in the continental limits of the United States and Canada unless
Lessee has specific written authorization from Lessor.

In the event any car is used outside of the continental United States, for
any reason whatsoever, Lessee shall assume full responsibility for all costs,
taxes, duties or other charges incidental to such use, including costs incurred
in returning car to the continental United States and any investment tax credit
which may be recaptured by Lessee’s use of car predominantly outside of the United
States within the meaning of the Internal Revenue Code.

ARTICLE 8: EMPTY MILFAGE INDEMNIFICATION

Lessee agrees that it will use its best efforts to so use the cars that their
total mileage under load will equal or exceed their mileage empty on each railroad
over which the cars move. Should the empty mileage exceed the loaded mileage,
the Lessee shall pay to the Lessor for such excess at the rate and at the time
established by the tariff of the railroad on which such excess of empty miles has
accrued. For the purpose of this paragraph, the railroad mileage reports received
by Lessor shall be prima facie evidence of the facts reported therein.

ARTICLE 9: DDITIONAL C GES 0

Lessee agrees to use the cars, upon each railroad over which cars shall move,
in accordance with the applicable tariffs to which each railroad shall be a party;
and if the operation or movements of any of the cars during the term hereof shall
result in any charges being made against Lessor by any such railroad, Lessee shall
pay to Lessor the amount of such charges within the period prescribed by and at
the rate and under the conditions of the applicable tariffs. Lessee agrees tc
indemnify Lessor against any such charges, and shall be liable for any switching,
demurrage, track storage, detention or special handling charges imposed on any
car during the term hereof.

ARTICLE 10: S ! GHT TO T SFER OR_SU

Lessee shall not transfer, sublease or assign the car or its interests anc
obligations pursuant to this Agreement, nor shall a transfer, sublease o
assignment by operation of the law or otherwise of Lessee’s interest in the car:
or this Agreement be effective against Lessor without Lessor’s prior writte:
consent, which consent shall not be unreasonably withheld or denied. No transfer
sublease or assignment of the Agreement, or of the cars, shall relieve Lessee fro
any of its obligations to Lessor under this Agreement.



' Notwithstanding the foregoing paragraph, Lessee shall have the right to
_.sublease any of the cars for single trips to its customers or suppliers, and to
cause each car so subleased to be boarded or placarded with the name of the
sublessee in accordance with the provisions of the demurrage tariffs lawfully in
effect, where the sole purpose of such subleasing is to obtain an exemption from
demurrage for said cars so subleased; provided, however, that notwithstanding any
such sublease, Lessee shall continue to remain 1liable to Lessor for the
fulfillment of Lessee’s obligations under this lease.

ARTICLE 11: MAINTENANCE RESPONSIBILITY

A. Maintenance - Lessee shall promptly notify Lessor upon receipt by Lessee
of knowledge of any damage to any of the cars. Lessor agrees to pay for the
maintenance and repair of the cars, except as hereinafter provided. Lessee shall
not repair, or authorize the repair of any of the cars without Lessor’s prior
written consent, except as outlined in Section C of this Article 11, and except
that running repairs (as specified in the Association of American Railroads Rules
for Interchange) may be performed without prior written consent. The amount
Lessor will pay for such running repairs shall not be in excess of the basis, in
effect at the time the repair is made, provided by the Association of American
Railroads.

If any car becomes unfit for service and shall be held in a car shop for
repairs and shall remain therein for a period in excess of five days, the monthly
rental with respect to such car shall abate from the time of the car’s arrival
at the car shop, until the car is returned to the yard of the delivering carrier,
at Lessee’s plant or until another car shall have been placed in the service of
Lessee by Lessor in substitution for such car. It is understood that no rental
credits will be issued for cars in a shop for repairs outlined in Section C of
this Article 11, which are Lessee’s responsibility.

B. Substitution of Destroyed Car(s) - In the event any car is totally damaged

or destroyed, or in the event any car is reported to be bad ordered and Lessor
elects to permanently remove such car from Lessee’s service rather than have such
car taken to a car shop for repairs, then, in either case, the rental with respect
to such car shall terminate as of the date on which such car was totally damaged,
destroyed or bad ordered. Lessor shall have the right, but shall not be
obligated, to substitute for any such car within a time period not to exceed sixty
(60) days another car of the same type and capacity and the rental in respect to
such substituted car shall commence upon delivery of such substituted car to
Lessee subject to the provisions of Article 3. Lessee has the right to refuse
a substitute car without an interior 1lining if the commodity service and the
original car was in required a lining and if the Rider expires in 72 months or
less.

C. Destroved Cars, Fittings, Etc. - In the event that any of the cars, or

the fittings, appliances or appurtenances thereto, shall be damaged, ordinary wear
and tear excepted, or destroyed either as a result of the acts of any of Lessee’s
employees, agents or customers or from any commodity or other material loaded
therein or thereon, Lessee agrees to assume financial responsibility for such
damage or destruction. Lessee agrees that if a car is lost or destroyed or is
in such physical condition that it cannot be operated in railroad service by
reason of misuse or negligence of Lessee or its consignee, agent or sublessee or
while on a railroad that does not subscribe to the AAR Interchange Rules or while
on any private siding or track or any private or industrial railroad, Lessee will
pay Lessor, in cash, the depreciated value of such car as determined by Rule #107
of the AAR Interchange Rules within ten (10) days following a request by Lessor
for such payment.

Lessee, at its own expense, shall either replace or reimburse Lessor for
the cost of replacing any appliance or removable part, if destroyed, damaged,
lost, removed or stolen, unless the railroads transporting the cars have assumed
full responsibility for such loss or damage, or unless such loss or damage results
from the negligence or acts or omissions of Lessor, its agents or employees.

ARTICLE 12: QS c (0]

Lessor shall not be liable for any loss of, or damage to, commodities, or any
part thereof, loaded or shipped in the cars however such loss or damage shall be
caused or shall result. Lessee agrees to assume responsibility for, to indemnify
Lessor against, and to save it harmless from any such loss or damage or clain
therefore.



ARTICLE 13: ALTERATION AND LETTERING

. Lessee will preserve the cars in good condition and will not in any way alter

the physical structure of the cars without the advance approval, in writing, of
the Lessor. Lessee shall place no lettering or marking of any kind upon the cars
without Lessor’s prior written consent, provided however, that Lessee may cause
said cars to be stencilled, boarded, or placarded with letters not to exceed two
inches (2") in height to indicate to whom the cars are leased and with commodity
stencils per AAR or DOT specifications.

ARTICLE 14: LININGS AND COATINGS

The application, maintenance and removal of interior protective linings and
coatings in cars so equipped is to be at the expense of the Lessee unless
otherwise specified on the Rider. Commodity or mechanical damage to such linings
or coatings shall be for the account of the Lessee.

ARTICLE 15: INTERIO REP TION FOR COMMODITIES

Any cleaning or special preparation of the interior of cars to make them
suitable for the shipment of commodities by or for Lessee during the term of the
lease shall be done at Lessee’s expense unless otherwise agreed.

ARTICLE 16: RETURN OF CARS - CLEANING

At the expiration of the lease term as provided in the Riders, Lessee shall,
at its expense, return the cars to the Lessor at the location and to the agent
selected by the Lessor empty, clean and free from residue, and in the same good
condition as the cars were in when delivered, except for normal wear and tear.
At the expiration, should car cleaning be required, the Lessee shall bear the full
cost of cleaning and the rent shall continue until the car is clean. Cars
returned must be inspected promptly by Lessor and will be deemed returned unless
Lessor advises Lessee in writing within 45 days of such return.

ARTICLE 17: MODIFICATIONS

In the event the US Department of Transportation, or any other governmental
agency or non-governmental organization having jurisdiction over the operation,
safety or use of railroad equipment, requires that Lessor add, modify or in any
manner adjust the cars subject to this Agreement in order to qualify them fo:
operation in railroad interchange, Lessee agrees to pay an additional monthly
rental charge as may be provided for modifications in any Rider hereto effective
as of the date the car is delivered to Lessee after release from the shop aftel
application of such additions, modifications or adjustments (hereinafter the
"modifications"). Should Lessor elect to make the alterations or modifications
as aforesaid, Lessee shall, upon notice from Lessor, make the car available at
a car repair location designated by Lessor cleaned of commodities.

Lessor shall determine and shall notify Lessee in writing, the amount of any
increase in service charge rate to be effected under this Article for car changes
performed or to be performed pursuant to such AAR, DOT or other governmental
requirements, prior to the effective date of such increase, and thereupon, Lessee
shall have the option of terminating this Agreement on the subject car(s) on the
date modification is required by giving Lessor written notice thirty (30) days
immediately following the date of such Lessor-written notice. In the event Lessor
shall not receive written notice of termination within such thirty (30) day
period, this Agreement shall continue in effect without change and such rental
charge increase shall be effective as provided in this Article 17.

In the event Lessor, in its sole discretion, determines prior to making any
modifications that the cost thereof is not economical to expend in view of the
estimated remaining useful 1life of such car taken to a car shop for such
modifications, the rental with respect to such car shall terminate upon the date

ified in writing by Lessor, provided that such date must be equal or prio:
%gg§;ei§ate the modification is so required to be made.



p ARTICLE 18: G EAG

Since the rentals and other terms of this Agreement are based on normal usage
of cars in non-unit train or other non-high mileage operations, Lessee agrees not
to use cars in unit train or other designated high mileage usage without prior
written consent of Lessor, which consent shall not be unreasonably denied. Each
car is limited to the number of total loaded and empty miles per calendar year
shown on the Rider and is subject to a surcharge also shown on the Rider for all
excess miles.

ARTICLE 19: USE OF CARS ON CERTAIN ROADS UNDER AAR CIRCULAR OT=5

Upon the written request of Lessee (which request shall name the railroads
involved) Lessor shall use reasonable efforts to obtain from each named railroad
authority to place the cars (other than tanks) in service under the provisions
of AAR Circular OT-5 as promulgated by the Association of American Railroads and
all supplements thereto and reissues thereof (such authority hereinafter called
"consent(s)"). Lessee shall furnish to Lessor such information as is necessary
to apply for and obtain such consents. Lessor, however, shall not be liable for
failure to obtain such consents for any reason whatsoever and this Agreement shall
remain in full force and effect notwithstanding any failure of Lessor to obtain
such consents.

ARTICLE 20: N C ONS

Lessee shall defend (if such defense is tendered to Lessee), indemnify and
hold Lessor harmless from and against and does hereby release Lessor from all
claims, suits, liabilities, losses, damages, costs and expenses, including
attorney’s fees, in any way arising out of, or resulting from, the condition,
storage use, loss of use, maintenance or operation of the cars, or any other cause
whatsoever except to the extent the same results from Lessor’s negligence o1
except to the extent a railroad has assumed full responsibility and satisfies such
responsibility.

Lessor shall defend (if such defense is tendered to Lessor), indemnify and
hold Lessee harmless from all claims, suits, liabilities, losses, damages, costs
and expenses, including attorney’s fees (collectively referred to as a "Claim"),
arising out of an injury to a person or damage to property occurring while the
cars are within a plant or other repair facility (the "Repair Facility") owned
or leased by Lessor, but only to the extent that the injury or damage occurs on
the premises of the Repair Facility while the cars are also on the premises of
the Repair Facility. This indemnity by Lessor shall not apply to any Clair
arising out of, or resulting from, the negligence or willful misconduct of Lessee.

ARTICLE 21: XES

Lessor shall be liable for and pay all Federal, State or other governmental
property taxes assessed or levied against the cars, except that Lessee shall be
liable for and pay such taxes when cars bear reporting marks and numbers othe:
than Lessor’s. Lessee shall be liable at all times for and shall pay or reimburs:
Lessor for the payment of any sales, use, leasing, operation, excise, gros:
receipts and other taxes with respect to the cars, together with any penalties,
fines or interest thereon and all dutles, imposts, taxes, investment tax credit
reductions and similar charges arising out of the use of cars outside the
continental United States.

Lessee shall keep the cars free from any and all encumbrances or liens and
promptly discharge any such lien, encumbrance or legal process.



ARTICLE 22: DEFAULT AND REMEDIES

If Lessee defaults in the payment of any sum of money to be paid under this
Agreement and such default continues for a period of ten (10) days after written
notice to Lessee of such default or if Lessee fails to perform any covenant or
condition required to be performed by Lessee, which failure shall not be remedied
within ten (10) days after notice thereof by Lessor to Lessee or if Lessee shall
dissolve, make or commit any act of bankruptcy or if any proceeding under any
bankruptcy or insolvency statute or any laws relating to relief of debtors is
commenced by Lessee or if any such proceeding is commenced against Lessee and same
shall not have been removed within thirty (30) days of the date of the filing
thereof or if a receiver, trustee or liquidator is appointed for Lessee or for
all or a substantial part of Lessee’s assets with Lessee’s consent or if without
Lessee’s consent the same shall not have been removed within thirty (30) days of
the date of the appointment thereof or if an order, judgement or decree is entered
by a court of competent jurisdiction and continues unpaid and in effect for any
period of thirty (30) consecutive days without a stay of execution or if a writ
of attachment or execution is levied on any car and is not discharged within ten
(10) days thereafter, Lessor may exercise one or more of the following remedies
with respect to the cars:

1. Immediately terminate this Agreement and Lessee’s rights hereunder;

2. Require Lessee to return the cars to Lessor at Lessee’s expense, and if
Lessee fails to so comply, Lessor may take possession of such cars without
demand or notice and without court order or legal process. Lessee
acknowledges that it may have a right to notice of possession and the
taking of possession with a court order or other legal process. Lessee,
however, knowingly waives any right to such notice of possession and the
taking of such possession without court order or legal process;

3. Lease the cars to such persons, at such rental, and for such period of
time as Lessor shall elect. Lessor shall apply the proceeds from such
leasing, less all costs and expenses incurred in the recovery, repair,
storage and renting of such cars, toward the payment of Lessee’s
obligations hereunder. Lessee shall remain liable for any deficiency,
which, at Lessor’s option, shall be paid monthly as suffered or
immediately, or at the end of the term as damages for Lessee’s default;

4. Bring legal action to recover all rent or other amounts then accrued or
thereafter accruing from Lessee to Lessor under any provision hereunder;

5. Pursue any other remedy which Lessor may have.

Each remedy is cumulative and may be enforced separately or concurrently.
In the event of default, Lessee shall pay to Lessor all costs and expenses,
including reasonable attorneys’ fee expended by Lessor in the enforcement of its
rights and remedies hereunder, and Lessee shall pay interest on any amount owing
to Lessor from the time such amount becomes due hereunder at a rate per annum
equal to three percentage points above the prime rate of NCNB Texas National Bank,
Dallas, such rate to be reduced, however, to the extent it exceeds the maximum
rate permitted by applicable law. In addition, Lessee shall, without expense to
Lessor, assist Lessor in repossessing the cars and shall, for a reasonable time,
if required, furnish suitable trackage space for the storage of the cars.

If Lessee fails to perform any of its obligations hereunder, Lessor, at
Lessee’s expense, and without waiving any rights it may have against Lessee for
such nonperformance, may itself render such performance. Lessee shall reimburse
Lessor on demand for all sums so paid by Lessor on Lessee’s behalf, together with
interest at a rate equal to three percentage points above the prime rate of NCNB
Texas National Bank, Dallas, such rate to be reduced, however, to the extent it
exceeds the applicable law.

In the event bankruptcy, receivership, insolvency, reorganization,
dissolution, liquidation or other similar proceeding is instituted by or against
Lessor under the United States, or any State, then unless Lessor, as debtor or
debtor-in-possession in any such bankruptcy or other proceeding or any trustee
acting therein, shall comply with the provisions of Section 365 of the United
States Bankruptcy Code (as now existing or hereinafter amended), Lessee shall be
entitled to terminate this Agreement with respect to all the cars covered
hereunder upon ten (10) days written notice to Lessor.



ARTICLE 23: UBOR TION

The Agreement and all rights of Lessee (and of any persons claiming or who
may hereafter claim under or through Lessee) under the Agreement, including any
purchase option or options therein provided for, are hereby made subject and
subordinate to any chattel mortgage or conditional sale agreement heretofore or
hereafter placed on the cars leased, or to be leased, under the Agreement and to
any equipment trust agreement heretofore or hereafter established with respect
to any cars leased, or to be leased, hereunder and to all the rights of the
trustee under any such equipment trust agreement. Any lease, sublease or loan
of cars made by Lessee and otherwise permitted by Article 10 of the Agreement
shall be expressly made subject to the above subordination.

Lessor represents and warrants to Lessee that: (a) the entering into and
performance of this Agreement will not conflict with, or result in a breach of,
the terms, conditions or provisions of any chattel mortgage, conditional sale
agreement, equipment trust agreement, or any other indenture, agreement or other
instrument to which Lessor is bound.

ARTICLE 24: WARRANTIES

Except as provided in this Agreement, LESSOR MAKES NO WARRANTIES OF
REPRESENTATIONS, EXPRESS OR IMPLIED, AS TO THE CONDITION, MERCHANTABILITY, FITNESS
FOR PARTICULAR PURPOSE OR ANY OTHER MATTER CONCERNING THE CARS. LESSEE HEREBY
WAIVES ANY CLAIM IT MIGHT HAVE AGAINST LESSOR FOR ANY LOSS, DAMAGE OR EXPENSE
CAUSED BY THE CARS OR BY ANY DEFECT THEREIN. During the period of any lease
hereunder in which Lessee renders faithful performance of its obligations, Lessor
hereby assigns to Lessee any factory or dealer warranty, whether express o1
implied, or other legal right Lessor may have against the manufacturer in
connection with defects in the cars covered by this Agreement.

ARTICLE 25: G OF INSPECTION

Lessor, or its assignee, shall, at any reasonable time and without interfering
with Lessee’s operations, have the right to inspect the cars by its authorized
representative wherever they may be located for the purpose of determining
compliance by Lessee with its obligations hereunder. Lessee shall use its best
effort to obtain permission, if necessary, for Lessor or its representative t«¢
enter upon any premises where the cars may be located.

ARTICLE 26: S ousS

This Agreement, together with any and all exhibits attached hereto,
constitutes the entire agreement between Lessor and Lessee, and it shall not be
amended, altered or changed except by written agreement signed by the parties
hereto. No waiver of any provision of this Agreement or consent to any departure
by Lessee therefrom shall be effective unless the same shall be in writing, signed
by both parties and then such waiver of consent shall be effective only in the
specific instance and for the purpose for which given.

1. Governing Law

This Agreement shall be interpreted under and performance shall be
governed by the laws of the State of Texas.

2. Conflict with Interchange Rules

In the event the Interchange Rules conflict with any provision of thi:
Agreement, this Agreement shall govern.

3. Exhibits
All exhibits attached hereto are incorporated herein by this reference

4. Payments

All payments to be made under this Agreement shall be made at th
addresses set forth in Article 4.



Severability

If any term or provision of this Lease or the application thereof shall,
to any extent, be invalid or unenforceable, such invalidity or
unenforceablllty shall not affect or render invalid or unenforceable any
other provision of this Lease, and this Lease shall be valid and enforced
to the fullest extent permltted by law.

adings

The headings that have been used to designate the various Sections and
Articles hereof are solely for convenience in reading and ease of
reference and shall not be construed in any event or manner as
interpretative or limiting the interpretation of the same.

Survival

All indemnities contained in this Agreement shall survive the termination
hereof. 1In addition, the obligation to pay any deficiency, as well as
the obligation for any and all other payments by Lessee to Lessor
hereunder shall survive the termination of this Agreement or the lease
contained herein.

Confidentiality

Lessor and Lessee agree to keep and maintain the terms and provisions of
this Agreement confidential and agree not to disclose it to third parties,
other than their respective auditors, accountants and attorneys, unless
directed to do so by court order.

ARTICLE 27: ADDRESSING OF NO S

Any notice required or permitted hereunder shall be in writing and shall be
delivered to the respective parties hereto by personal delivery thereof or by
telegram, telex, telecopier or deposit in the United States mail as a certified
or registered matter, return receipt requested, postage prepaid, and addressed

to the respective parties as follows, unless otherwise advised in writing.
Lessee to Lessor: Lessor to Lessee:
TO: Trinity Railcar Leasing Corp. TO: ADM Transportation Company
2525 Stemmons Freeway 4666 Faries Parkway
Dallas, TX 75207 Decatur, IL 62525
ATTENTION: Richard G. Brown ATTENTION: Jay Feddick
Executive Vice President Manager of Rail Equipmeni
IN WITNESS WHEREOF, the parties hereto have caused this instrument to be
executed and delivered as of the day of , 19 .
LESSOR: TRINITY RAIL%AR LEASING CORPORATION
)
: ~/
By: - '(«L ¢l VL CHL/ -\‘ - \. (ﬁ((-L)L

ATTEST:

By:

Richard G. Brown

Executive Vice President

7l &S//‘

LESSEE:

Assistant Secretar§

ADM TRANSPORTATION COMPANY

T~ <o L

ATTEST:

By:

(o




" COUNTY OF DALLAS

‘THE STATE OF TEXAS )
)
)

on this é& ¢ day of J// C?u2)7L , 1989, before me personally appeared

lwbi4/ 49 véfﬂﬂV?V' to me personally know, who being by me duly sworn, says

(nane)
that he/she is fﬁ@wtféw AI/U Mé&&f_of TRINITY RAILCAR LEASING

(title)

CORPORATION, a Delaware corporation, that the seal affixed to the foregoing

instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of
Directors and he/she acknowledged that the execution of the foregoing instrumenti

was the free act and deed of said corporation.

"5/\)1/4 Lzl 7). fw

N Public /
stary Public Judith J. Pueblo

My commission expires: My commission expires 10-5:99

STATE OF o { i/ {4 J

R

—t N s

COUNTY OF _/J

_ ;
On this‘//““‘ day of wf(¢;:J/ﬂ1J;(, before me personally appeared

) S 7 s b
. ST YAl , -‘£to me personally known, who being by me duly
' (name) , J L
sworn, says that he/she is Dl RV i of
e s K (title) Z y _
L T i inTees: SN /C//Lq, (Cieinpby (4 iy g e

{company name) (State of organization)(corporation or partnership)

that the seal affixed to the foregoing 1nstrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he/she acknowledged that

the execution of the foregoing instrument was the free act and deed of said

corporation.
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(elofrge L2007 gn (e
Notary Public

/ e
My commission expires: “/» ) Y-
2 ; “OFFICIAL SEAL"
) Vickie Bromley

{

{

f

Notary Public, State of lllinois |
My Commission Expires 4/14/90 i




RIDER THREE (3) TO RAILROAD CAR LEASE AGREEMENT

Effective this 10th day of July, 1989, this Rider shall become a part of the
Railroad Car Lease Agreement between Trinity Railcar Leasing Corporation, Lessor,
and ADM Transportation Company, Lessee, dated July 10, 1989, and the cars
described herein shall be leased to Lessee, subject to the terms and conditions
in said Railroad Car Lease Agreement, during the term and for the rental shown
below:

Approximate Base
Number Capacity Monthly
of (gallonage or Rental
Cars Type and Description cubic feet) (Per Car)
75 Covered quad hopper car equipped with 4,750 CF $425.00

trough hatches and gravity outlet gates.

TRNX 500105, 500120, 500132, 500139, 500143, 500146, 500149,
500159, 500162, 500173, 500183, 500184, 500185, 500186,
500190, 500198, 500203, 500211, 500221, 500222, 500237,
500245, 500254, 500264, 500265, 500294, 500308, 500316,
500324, 500336, 500343, 500372, 500391, 500400, 500406,
500408, 500420, 500447, 500449, 500455, 500478, 500490,
500493, 500495, 500498, 500503, 500506, 500512, 500515,
500521, 500525, 500529, 500534, 500539, 500542, 500562,
500581, 500583, 500584, 500589, 500594, 500621, 500625,
500627, 500628, 500629, 500636, 500645, 500649, 500656,
500660, 500668, 500672, 500675, 500678

Cars will be delivered to Lessee at Lessor’s expense, if any.
Escalation of Monthly Rental Charge:

1. Modifications - In accordance with Article 17 of Railroad Car Lease
Agreement, any change in car design required by the AAR, DOT, FRA or other
governmental authority during the term of this lease will cause the monthly
car rental to increase for each car on the month following its modification
as follows:

A. For modification with a useful life equal to the car itself, car rental
will increase by a monthly rate of $1.50 per car for each $100 of
Lessor’s cost incurred in the course of making modification.

2. High Mileage - In accordance with Article 18, in the event that a car
travels more than 30,000 miles (empty and loaded) in any calendar year,
the Lessee shall pay the Lessor $0.03 per mile for each mile over 30,000
traveled by such car. The cars leased hereunder may be used in unit train
service.

Lessor grants Lessee the right to use cars in unit trains.

The minimum rental period for the cars leased hereunder shall be twelve (12)
months, and the cars shall continue under lease thereafter for successive one (1)
month terms, at the same rate and under the same conditions, unless notice, in
writing, requesting cancellation shall be given by either party to the other at
least sixty (60) days prior to expiration of the initial term or any successive
term for cars covered by this Rider. Thereafter, this Rider shall terminate
automatically upon the date of release of the last car covered by this Rider.

Effective Riders 2, 3 Cancels Rider Number

TRINITY RAILCAR LEASING CORPORATION
Y- < '

By: _ ‘.ooern v 'ttt
Executive Vice President

ADM TRANSPORTATION COMPANY (704'
By: ——_:§§¥El:;§x7S%?%;Lﬂ,xz_

President




